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GSI Group Inc.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if Other than Registrant)
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xNo fee required
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(2)Aggregate number of securities to which transaction applies:

(3)Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (Set forth
the amount on which the filing fee is calculated and state how it was determined):

(4)Proposed maximum aggregate value of transaction:

(5)Total fee paid:

¨ Fee paid previously with preliminary
materials.

¨Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.
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(2)Form, Schedule or Registration Statement No.:

(3)Filing Party:

(4)Date Filed:
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GSI GROUP INC.

125 Middlesex Turnpike

Bedford, Massachusetts 01730

(781) 266-5700

April 8, 2016

Dear Shareholder:

It is my pleasure to invite you to the annual and special meeting of shareholders of GSI Group Inc. to be held at
2:00 p.m. (ET) on Tuesday, May 10, 2016 at the offices of Latham & Watkins LLP, 885 Third Avenue, 12th Floor,
New York, New York 10022.

The purposes of the meeting are to (i) elect the Board of Directors, (ii) approve, on an advisory basis, the Company’s
executive compensation, (iii) appoint PricewaterhouseCoopers LLP as our independent registered public accounting
firm, and (iv) adopt a resolution approving Articles of Amendment to change the name of the Company to Novanta
Inc.

Information regarding the above matters is contained in the formal notice of meeting and management proxy circular
on the following pages. The GSI Group Inc. Annual Report for the fiscal year ended December 31, 2015 accompanies
this management proxy circular. We urge you to read the proxy materials in their entirety and to consider them
carefully.

It is important that your shares be represented at the annual and special meeting, regardless of the size of your
holdings. Accordingly, whether or not you expect to attend the meeting, we urge you to vote promptly by returning
the enclosed proxy form. You may revoke your proxy at any time before it has been voted.

On behalf of the Board of Directors, I thank you for your participation.

Very truly yours,

Stephen W. Bershad
Chairman of the Board of Directors
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GSI GROUP INC.

125 Middlesex Turnpike

Bedford, Massachusetts 01730

(781) 266-5700

NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD ON TUESDAY, MAY 10, 2016

NOTICE IS HEREBY GIVEN that the annual and special meeting of shareholders of GSI Group Inc., a New
Brunswick corporation, which we refer to in this notice and in the attached management proxy circular as the
Company, will be held at 2:00 p.m. (ET) on Tuesday, May 10, 2016 at the offices of Latham & Watkins LLP, 885
Third Avenue, 12th Floor, New York, New York 10022, for the following purposes:

1.To elect Stephen W. Bershad, Harry L. Bosco, Dennis J. Fortino, Ira J. Lamel, Dominic A. Romeo, John A. Roush
and Thomas N. Secor to our Board of Directors until the next annual meeting of shareholders, until his successor is
elected or appointed, or until his earlier death, resignation or removal;

2.To approve, on an advisory basis, the Company’s executive compensation;
3.To appoint PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm to serve

until the 2017 annual meeting of shareholders;
4.To adopt a resolution approving Articles of Amendment to change the name of the Company to Novanta Inc.; and
5.To transact such other business as may properly come before the meeting or any postponement, continuation or

adjournment thereof.
Only shareholders of record as of the close of business on Friday, April 1, 2016 will be entitled to attend and vote at
the meeting and at any postponement, continuation or adjournment thereof, provided that a subsequent transferee of
shares may vote at the meeting if the transferee establishes ownership of the shares and requests not later than ten
(10) days before the meeting to be added to the list of shareholders entitled to vote at the meeting.

All shareholders are requested to complete, sign, date and return the form of proxy in the enclosed envelope to
Computershare Investor Services Inc., the Company’s transfer agent, at 100 University Avenue, 8th Floor, Toronto,
Ontario, Canada M5J 2Y1, before 2:00 p.m. (ET) on Friday, May 6, 2016, or, if the meeting is postponed, continued
or adjourned, prior to 2:00 p.m. (ET) on the last business day prior to the date fixed for the postponed, continued or
adjourned meeting. If you are a shareholder of record, you may also vote by telephone or on the Internet by following
the instructions on the enclosed proxy form, no later than 2:00 p.m. (ET) on Friday, May 6, 2016, or, if the meeting is
postponed, continued or adjourned, prior to 2:00 p.m. (ET) on the last business day prior to the date fixed for the
postponed, continued or adjourned meeting. Shareholders who vote by telephone or the Internet should not return a
proxy form.
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A copy of the management proxy circular and a proxy form accompany this notice. This notice, the management
proxy circular, the proxy form and the Company’s 2015 Annual Report will be forwarded on or about Wednesday,
April 13, 2016 to the holders of the Company’s common shares as of the close of business on Friday, April 1, 2016.

All monetary amounts listed in the proxy circular are in U.S. dollars, unless otherwise indicated.

DATED at Bedford, Massachusetts this 8th day of April, 2016.

By Order of the Board of Directors

John A. Roush
Chief Executive Officer

ii
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GSI GROUP INC.

125 Middlesex Turnpike

Bedford, Massachusetts 01730

(781) 266-5700

MANAGEMENT PROXY CIRCULAR

INFORMATION CONCERNING VOTING AND SOLICITATION

GSI Group Inc., a New Brunswick corporation, which we refer to in this management proxy circular as the Company,
will hold its annual and special meeting (the “2016 Annual and Special Meeting”) at 2:00 p.m. (ET) on Tuesday,
May 10, 2016 at the offices of Latham & Watkins LLP, 885 Third Avenue, 12th Floor, New York, New York 10022.
This management proxy circular and the enclosed proxy form are furnished in connection with the solicitation of
proxies by the Board of Directors, or the Board, of the Company for use at the meeting. The solicitation will be made
by mail, but proxies may also be solicited personally, by telephone or by email by directors, officers or other
employees of the Company. The cost of solicitation has been or will be borne by the Company. The Company may
also pay brokers or nominees holding common shares of the Company in their names or in the names of their
principals for their reasonable expenses in sending solicitation material to their principals.

The notice of the meeting, this management proxy circular, the proxy form and a copy of the Company’s annual report
for the fiscal year ended December 31, 2015 (the “2015 Annual Report”) will be forwarded on or about Wednesday,
April 13, 2016 to the holders of the Company’s common shares as of the close of business on Friday, April 1, 2016
(the “Record Date”).

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS

FOR THE SHAREHOLDER MEETING TO BE HELD ON MAY 10, 2016

The Company’s Management Proxy Circular and 2015 Annual Report are available at

http://gsig.investorroom.com/shareholdermeeting

The following proxy materials are available for review at:

http://gsig.investorroom.com/shareholdermeeting

●the management proxy circular;
●the Company’s 2015 Annual Report; and
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●any amendments to the foregoing materials that are required to be furnished to shareholders.
Shareholders may receive directions to attend the meeting in person by calling the Company’s investor relations staff at
781-266-5137 or by emailing InvestorRelations@gsig.com.

Matters to Be Voted On

At the meeting, you will be entitled to vote on the following proposals:

1.To elect Stephen W. Bershad, Harry L. Bosco, Dennis J. Fortino, Ira J. Lamel, Dominic A. Romeo, John A. Roush
and Thomas N. Secor to our Board of Directors until the next annual meeting of shareholders, until his successor is
elected or appointed, or until his earlier death, resignation or removal (see page 4);

2.To approve, on an advisory (non-binding) basis, the Company’s executive compensation (see page 7);
3.To appoint PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm to serve

until the 2017 annual meeting of shareholders (see page 9);
4.To adopt a resolution approving Articles of Amendment to change the name of the Company to Novanta Inc. (see

page 11); and
5.To transact such other business as may properly come before the meeting, or any postponement, continuation or

adjournment thereof.
We are not aware of any other business to be brought before the meeting. If any additional business is properly
brought before the meeting, the designated officers serving as proxies will vote in accordance with their best
judgment.

1
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Board Recommendations

The Board recommends that you vote your shares as follows:

●“FOR” the election of each of the nominees for director named in this management proxy circular;
●“FOR” the approval, on an advisory basis, of the Company’s executive compensation;

● “FOR” the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered
public accounting firm to serve until the 2017 annual meeting of shareholders; and

●“FOR” the adoption of a resolution approving Articles of Amendment to change the name of the Company to Novanta
Inc.

Appointment and Revocation of Proxies

The persons named in the enclosed proxy form are officers of the Company. A shareholder may appoint a person to
represent him or her at the meeting, other than the persons already named in the enclosed proxy form, by inserting the
name of such other person in the blank space provided in the proxy form or by completing another proper form of
proxy. Such person need not be a shareholder. The completed proxy form must be deposited with the Company at its
principal executive offices at 125 Middlesex Turnpike, Bedford, Massachusetts 01730, USA, or with Computershare
Investor Services Inc., 100 University Avenue, 8th Floor, Toronto, Ontario, Canada, M5J 2Y1, in either case no later
than 2:00 p.m. (ET) on Friday, May 6, 2016, or, if the meeting is postponed, continued or adjourned, prior to 2:00
p.m. (ET) on the last business day prior to the date fixed for the postponed, continued or adjourned meeting.

If you are a shareholder of record, you may also vote by telephone or on the Internet by following the instructions on
the enclosed proxy form, no later than 2:00 p.m. (ET) on Friday, May 6, 2016, or, if the meeting is postponed,
continued or adjourned, prior to 2:00 p.m. (ET) on the last business day prior to the date fixed for the postponed,
continued or adjourned meeting. Shareholders who vote by telephone or the Internet should not return a proxy form.

The shareholder executing the proxy form may revoke it as to any matter on which a vote has not already been cast
pursuant to the authority conferred by such proxy: (a) by delivering another properly executed proxy form bearing a
later date and depositing it in the manner and by the deadline described above; (b) by delivering an instrument in
writing revoking the proxy, executed by the shareholder or by the shareholder’s attorney authorized in writing: (i) at
the registered office of the Company, at any time up to and including the last business day preceding the date of the
meeting, or at any reconvened meeting following its postponement, continuation or adjournment, or (ii) with the
chairman of the meeting on the day of the meeting, or at any reconvened meeting following its postponement,
continuation or adjournment; or (c) in any other manner permitted by law.

Voting of Proxies

The officers named in the proxy form enclosed with this management proxy circular will vote or withhold from voting
the common shares of the Company in respect of which they are appointed proxy in accordance with the directions of
the shareholder appointing them and, if a shareholder specifies a choice with respect to any matter to be acted upon,
the shares will be voted accordingly. In the absence of such direction, the shares will be voted:

●“FOR” the election of each of the nominees for director named in this management proxy circular;
●“FOR” the approval, on an advisory basis, of the Company’s executive compensation;

● “FOR” the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered
public accounting firm to serve until the 2017 annual meeting of shareholders; and

●“FOR” the adoption of a resolution approving Articles of Amendment to change the name of the Company to Novanta
Inc.

Voting and Ownership of Shares
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At the close of business on the Record Date, the Company had 34,516,399 common shares outstanding and entitled to
vote. Each share is entitled to one vote. The failure of any shareholder to receive a notice of meeting of shareholders
does not deprive the shareholder of a vote at the meeting.

The following votes are required to approve each of the proposals at the meeting.

●Election of Directors.    The vote for the election of the nominees for director named in this management proxy
circular is cumulative and is described in more detail below.

2
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●Advisory Vote on the Company’s Executive Compensation.  The proposal regarding the approval, on an advisory
basis, of the Company’s executive compensation requires the approval of a majority of the common shares
represented and cast in respect of such matter. 
●Appointment of Independent Registered Public Accounting Firm.  The proposal regarding the approval of the
appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm
requires the approval of a majority of the common shares represented and cast in respect of such matter.
●Adoption of Resolution Approving Articles of Amendment to Change Name of Company.  The proposal regarding
the adoption of a resolution approving Articles of Amendment to change the name of the company to Novanta Inc.
requires the approval of not less than two-thirds of the common shares represented and cast in respect of such matter.

No votes may be taken at the meeting, other than a vote to adjourn, unless a quorum has been constituted consisting of
the representation of at least thirty-three and one-third percent (33 1/3%) of the outstanding shares as of the Record
Date. Votes will be tabulated by the Company’s transfer agent, Computershare Investor Services Inc., which is also
serving as the inspectors of election for the meeting.

The enclosed form of proxy confers discretionary authority on the persons named therein with respect to amendments
to or variations of matters identified in the notice of meeting and such other matters that may properly come before the
meeting or any postponement, continuation or adjournment thereof. As of the date of this management proxy circular,
the management of the Company knows of no such amendments, variations or other matters to be presented at the
meeting.

Voting for the Election of Directors

Section 65(1) of the Business Corporations Act (New Brunswick) provides for cumulative voting for the election of
directors so that each shareholder entitled to vote at an election of directors has the right to cast an aggregate number
of votes equal to the number of votes attached to the shares held by such shareholder multiplied by the number of
directors to be elected, and may cast all such votes in favor of a single candidate or distribute them among the
candidates in any manner the shareholder decides. The statute further provides, in section 65(2), that a separate vote of
shareholders shall be taken with respect to each candidate nominated for director unless a resolution of the
shareholders is passed unanimously permitting two or more persons to be elected by a single resolution. Where a
shareholder has voted for more than one candidate without specifying the distribution of votes among such candidates,
the shareholder shall be deemed to have divided the votes equally among the candidates for whom such shareholder
voted. If a shareholder desires to distribute votes otherwise than equally among the nominees for whom such
shareholder has directed the persons in the enclosed form of proxy to vote, such shareholder must do so personally at
the meeting or by another form of proxy. On any ballot for the election of directors, the persons named in the proxy
will be deemed to have cast their votes equally among all the proposed nominees, unless: (a) any nominee is excluded
by the shareholder in their proxy; or (b) the shareholder has directed that the shares be withheld from voting for the
election of directors.  If the number of candidates nominated for director exceeds the number of positions to be filled,
the candidates who receive the least number of votes shall be eliminated until the number of candidates remaining
equals the number of positions to be filled.

Counting of Votes

For purposes of determining the presence or absence of a quorum, abstentions and broker non-votes will be counted as
present. With respect to the approval of any particular proposal, abstentions and broker non-votes will not be counted
in determining the number of votes cast. A broker non-vote occurs when a broker submits a proxy form with respect
to common shares held in a fiduciary capacity (typically referred to as being held in “street name”), but declines to vote
on a particular matter because the broker has not received voting instructions from the beneficial owner. Brokers will
return your proxy as a broker non-vote if the broker does not receive voting instructions from you and if, under
applicable stock exchange or other rules, the broker does not have the discretion to vote those shares on one or more
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of the matters that come before the meeting.

3
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ITEM 1–ELECTION OF DIRECTORS

The Articles of the Company provide that our Board is to be comprised of a minimum of five (5) and a maximum of
fifteen (15) directors, as determined from time to time by resolution of the Board. The Board has resolved that the
entire Board shall consist of seven (7) directors.

Each nominee presented below, if elected, will serve as a director until the next annual meeting of shareholders, until
his successor is elected or appointed, or until his earlier death, resignation or removal. All of the nominees listed
below have given their consent to be named as nominees for election and have indicated their intention to serve if they
are elected. The Board does not anticipate that any of the nominees will be unable to serve as a director, but in the
event that a nominee is unable to serve or for good cause will not serve, the Board may either propose an alternate
nominee, in which case the proxies will be voted for the alternative nominee unless directed to withhold from voting,
or elect to reduce the size of the Board.

The names of the nominees presented for election as directors at the 2016 Annual and Special Meeting are listed
below, along with information regarding when they joined the Board, their present principal occupation, recent
business experience and their service on other companies’ boards of directors.

All of the nominees currently serve on the Board. There are no family relationships between any of the nominees or
between the nominees and any of our officers.

Director Nominees

THE BOARD RECOMMENDS THAT SHAREHOLDERS VOTE “FOR” ALL OF THE NOMINEES NAMED
BELOW.

Name, Principal Occupation and Municipality of Primary Residence

Director

Since Age Independent?
Stephen W. Bershad

    Chairman of the Board, GSI Group Inc.

    Santa Fe, New Mexico, U.S.A.

2010 74 Yes

Harry L. Bosco

    Former President and Chief Executive Officer, Opnext, Inc.

    DeBary, Florida, U.S.A.

2012 70 Yes

Dennis J. Fortino

    Private Consultant

2010 69 Yes
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    Scottsdale, Arizona, U.S.A.
Ira J. Lamel

    Former Executive Vice President and Chief Financial Officer, The Hain Celestial
Group, Inc.

    Westhampton Beach, New York, U.S.A.

2010
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